)1

COLUMBIA SQUARE
555 THIRTEENTH STREET, NW
Writer's Direct Dial WASHINGTON, DC 20004-1109

(202) 637-5767 TEL (202) 637-5600
FAX (202) 637-5910

HOGAN & HARTSON (M
LLE  DOCKET FILE COPY ORIGINAL

June 27, 1997

BY HAND DELIVERY ' ECC/MELLON JUN 2 7 1997

William F. Caton

Acting Secretary

Federal Communications Commission
Common Carrier Domestic Radio

P.O. Box 358680

Pittsburgh, PA 15251-5680

Re: Application on Form 704 for Transfer of Control
of Illinois Consolidated Telephone Company,
Licensee of Point-to-Point Microwave Radio Service
Stations KTF59 et al., from Consolidated
Communications Inc. to McLeodUSA Incorporated

Dear Mr. Caton:

Enclosed for filing are an original and two copies of an application on
Form 704 for transfer of control of Illinois Consolidated Telephone Company, which
holds licenses in the Point-to-Point Microwave Radio service, from Consolidated
Communications Inc. (“Consolidated”) to McLeodUSA Incorporated (“McLeod”).
Also enclosed is a check in the amount of $475 to cover the applicable filing fee.

This application is part of a larger transaction between McLeod and
Consolidated, which have entered into an Agreement and Plan of Merger.
Pursuant to that Agreement, McLeod has formed a wholly-owned subsidiary,
Eastside Acquisition Co. (“Eastside”). Upon receipt of necessary regulatory
approvals, Consolidated will merge with and into Eastside with Eastside surviving
and being renamed Consolidated Communications Inc. (“New Consolidated”).
Thereafter, Consolidated’s subsidiaries will continue to operate as wholly-owned
subsidiaries of McLeod. This transaction will serve the public interest because the
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. combined companies will be better able to provide high-quality telecommunications
services at competitive prices.

Because of the number of separate filings involved in this transaction,
the parties request a joint Public Notice of all the applications related to the
transaction. Susan O’Connell in the International Bureau has agreed to coordinate
the Public Notice for the applications.

Please address any questions concerning Consolidated to Veronica
Ahern and J. Breck Blalock of Nixon, Hargrave, Devans & Doyle, L.L.P. at
(202) 457-5300. Questions regarding McLeod should be addressed to the

undersigned.
Respectfully submitted,

HOGAN & HARTSON L.L.P.

By: A
Karis A. Hastings
Eric H. Loeb
Counsel for
McLeodUSA Incorporated

Enclosures

cc: Susan O’Connell, International Bureau
Stephen C. Buenzow, WTB, Gettysburg

\\\DC - 62854/12 - 0477297.01



ﬁcLEOD USA TELEMANAGEMENT ORGANIZATION 0 3 2 7 5

OURMEFERENCE |  YOURINVOICE INIcE e AMOUNT PAID DISCOUNT NET AMOUNT
FIRSTAR BANK IOWA, N.A. 03275(
*  TOWN CENTRE, SUITE 500 DES MOINES, IOWA 50309
221 THIAD AVE., SE. CEDAR RAPIDS - DOWNTOWN OFFICE 3
CEDAR RAPIDS, 1A 52401 33-54-730

TELEMANAGEMENT ORGANIZATION

( DATE | contROLNO. | AMOUNT )
6/25/97 032750 $475.00
THE SUM Four Hundred Seventy Five Dollars and No/100
PAY :
crogRcE  F C C vow Ammm“g:rzg REPRESENTATIVE

Bowt e D B

*032750" 1207300054515 ®324372 7L 2  CHIEF FINANGIAL OFFICER oo




Approved by OMB | FCC Use Only
3060-0048
Expires 03/31/87

Est. Avg. Burden Hours Per Response: 8 Hrs.

APPLICATION FOR CONSENT TO TRANSFER OF CONTROL

(Under 47 CFR 21, 23 or 25)
Read Instructions on Page 4 Before Completing

FCC 704 FEDERAL COMMUNICATIONS COMMISSION
Washington, DC 20654

PART | - To Be Completed by Permittee or Licensee
1(d Name of Corporste Permittee or Licenses
Illinois Consolidated Telephone Company
Mailing Street Address or P.O. Box, City, State and ZIP Code
121 South 17th Street .
Mattoon, IL 61938 See Exhibit 1

Call Sign or Other FCC Identifier

(t) Fee Data. Refer 10 47 CFR Section 1.1105 or the Common Carrier Services Fee Filing Guide.
Line (@) 2 3 FCC Use Only
No. Fee Type Code Fee Muliple Fee Due for Fee Type Code in (bX1)

1 CCP 1 $ 70.00

2 CAP 9 . $405,00

A ot Ty apalications 2P $475,00

2. Permits or Licenses Meld by Corporation for which aTransfer| 3. Name and Strest Address or P0. Box, City, State and ZIP Code of Transferor

of Control & sought in this application. See "“T-(S-No of Consolidated Communications Inc. .
@ Call Sign (b File No. () Service statiors | 121 South 17th Street

Mattoon, IL 61938

Name and Strest Address or P.Q. Box, Ciy, State and ZIP Code of Transferee
McLeodUSA Incorporated, McLeodUSA Technology Park

6400 C Street, S.W., P.0. Box 3177
Cedar Rapids, TA 52406-3177

See Exhibit 1

8. Permitee or Licensee represents: (check one)

That there is attached 1o this application as Exhibit No.

(charter) of the permittee or licensee company.
That there is now on file with the Commission a current certified copy of the Articles of Incorporation of the permitiee,

or licensee compary. Where Filed: Date Filed:
Certification: The undersigned, individualy and for the permittee or licensee, represents thar all the attached exhibits pertinent 10
Part 1 are a material part hereof and are incorporated herein as if set out in full in this application; and certifies that all the state-
ments made in Part 1 of this application are true, complete and correct to the best of his (her) knowledge and belief.
Date Printed or Typed Name of Permittee or Signature Title (Office Held by Person Signin:

Licensee (Must agree with htem 1)
Illinois Consolidated Telepho
(' 2‘/'47 Company / Chief Financial Officer

Willtul false statermenls made on ths application are punshable by fine 4nd mprisonment (U.S. Cods, Title 18, Section 1001) and/or revocation of any
station license or construction permit (U.S. Code, Titie 47, Section 31XaX1) and/or forfeiturs (U.S. Code, Title 47, Section 503).

PART Il — To Be Compieted By Transferor

6(a) Transfer of Control will be accomplished by: (check one): | (b) Shares Classification
No. of Shares (common, preferred, etc.)

2 2 certified copy of the Articles of incorporation

Sale or other transfer or assignrment of stock

m(com iete B(b)). Shares to be
P transferred See Exhibit 3

Shares issued
and outstanding

[J Other (e.g., voting trust agreement, management

contract, Court Order, etc.) Shares authorized
7. Attach as Exhibit No. _J_.__. a statement on how control is 10 be transferred, and copies of any pertinent contracts,
agresments, instruments, certified copies of Court QOrders, etc.

Ceortification: The undersigned represents that stock will not be delivered and that contro! will not be transferred until the Cormmis-

sion's consent has been received, but that transfer must be compieted within 45 days if Commission consents; that all the attached

exhibits pertinent 10 Part Il are a material part hereof and are incorporated herein as if set out in this application; and certifias that

ali_the statements made in Part Il of this application are true, complets and correct to the best of his (her) knowiedge and belief.

Date Printed or Typed Name of Transferor Signat Title (Office Held by Person Signi
Must correspond with ltem 3) o Y onine
J—ZV- ?7 Consolidated Communications, Ifc. Chief Financial Officer

Willful faise statements made on this application are punishable by fine )Z mprigsonment (U.S. Code, Tikie 18, Section 1001) and/or revocation of any
station license or construction permit (U.S. Code, Title 47, Section 31XaX1} and/or forfeure (U.S. Code, Title 47, Section 503).

FCC 704 - Page
March 199.



PART il — To Be Completed by Transferse
8. Transferee is: (Check one)

individual D Partnership [E Corporation D Unincorporated Association

9. Attach as Exhipit No. 4 a statement of transferee's principal business.

10. Attach as Exhibit No. _A__ a statement of the businesses, empioyment, or activilies, other than communicalions
in which individual transferee, each member if a partnership, and all principals if a corporation, are engaged, gving:

(a) nature of activity; (b) location of activity; and {c) hours devoted 10 each activity.
Place an “X* in the appropriate column. | YES INC
11. Is individual transferee, or if partnership each member of partnership, a citzen of the United States? »N7A
12. Is transferee or any party t0 this application a representatve of an alien or of a foreign government? P X
13. If transferee is a partnership, attach as Exhibit No. one copy, properly certified of the partnership
agreement, or if oral, complets details thersof. N/A
14. Hf transferee is a Corporation (inciuding joint stock companies) or Association, answer the following:
a. Under taws of what State or Country is it organized? Delaware
(1) Attach as Exhibit No. ____ D a certified copy of the Articles of incorporation
{charter) if not heretofore on file with the Commission,
(2) Armnach as Exhibit No. 6 the names, addresses and percentages of stock held
by ali principals of the corporation and by all stockholders owning and/or voting 10 percent or
more of transferee's Stock.
b. Is any director or officer an alien? > X
c. Is more than one-Tfifth of the capital stock owned of record, or may it be voted, by aliens or their
representalives, or by a foreign government or representatives thereof, or by a corporation organized
under the laws of a foreign goverrment? > X
d. Is transferee directly or indirectly controlied by any other corporation? >
If *YES,” gve in Exhidit No. the names and addresses of all such controlling corporations
to and including organizations having final control and furnsih for each all the information requested in
14 a thru ¢ above. X
e. Is transferee directly or indirectly controlied by any other corporation of which any officer or more
than one-fourth of the directors are aliens? » X
. Is more than one-fourth of the capital stock of any controling corporation owned of record, or
may it be voted by aliens or their representatives, or by a foreign government or representative thereof, .
or by any corporation organized under the laws of a foreign government? > X
15. Is transferee directly or indirectly interested in or affiliated with any entity or person engaged in the business of
providing a public land line message telephone service? 4
If “YES,” and transferee iS not a land line telephone carrier, attach as Exhibit No. 6 X
2 Statement relating the facts,
16. If permittes or licensee holds any Multipoint Distribution Service (MDS or MMDS) authorizations, is transferee directly
or indrrectly interasted in or affiliated with, or has leasing arrangements with a cable television company?
If “YES,” submit as Exhibit a description of the relationship and a map showing overiap q
of boundaries of cable franchise area and MDS station's protected service area, if any. N/A
17. Has transferee or any parly 10 this application had any station authgrization revoked or had any application for >
construction permi, license, or renewal denied by this Commission? . . X
If “YES~ attach as_Exhibrt No. a statement relating all the pertinent circumstances.
18. Has ary court finally adjudged the transferee, or any person directly or indirectly controlling the transferee,
guilty of unlawfully monopolizing or attemptng unlawfully to monopolize radio communication, directly
or indirectly, through control of manufacture or sale of radio apparatus, exclusive traffic arrangement, or any » 11X
other means or of unfair methods of competition?
1t "YES,” antach as Exhibit No. a statement relating the facts.
19. Has the transferee, or any party to this application, or any person directly or indirectly conirolling the
transferee ever been corwicted of a crme for which the penalty mposed was a fine of $500 or
more, Of an mprisorment of Six months or more? > X
If_“YES,” attach as Exhibit 3 statement relating the facts.
20. Is transferee, or any person directly or indirectly controlling the transferee, presently a party in any matier
referred to in hems 17, 18, 19? > X
If "YES,” attach as Exhibit No. - a statement relating the facts.
21, 1s transferee directly or indirectly, through stock ownership, contract, or otherwise interested in the
ownership or control of any Other radio Stations licensed by this Comwmission? > x
If “YES,” give: (a) call sign and service; (b) location; and (c) name of licensee below. See Exhibit 7

FCC 704 - Page 2
March 1994



PART Il - continusd. Place an "X" in the appropriate coiumn. YES | NO
22. Has applicant ever been directy or indirectly interested in the ownership Or control of any radio stations other

than those stated in 21 above? X
if =YES,” give: (2) call sign and service; (b) location; and (c) name of licensee below.

See Exhibit 7
23. Will transferee propose any of the foliowing changes, after the transfer of controf is authorized (see instruction

F)
a. Changes in the services currently offered? > X

If_"YES,” attach as Exhibit NO. open , 3 brief statement of the proposed changes.
b. Changes in technical personnel, maintenance or repair of facilities? >
If ~*YES,” attach as Exhiit No. a description of positions 10 be changed and specific X
arrangements for prompt maintenance or repair of facilities.
c. Changes in the managemen! Or personnel responsible for the opsration of the station?
If "YES,” in Exhibit No. describe the manner in which the proposal will operate, and X
list present positions of responsibility to be changed and proposed positions and division of
responsiility, including hours of physical supervision. (When responsiilities are 10 be divided >
with any other business, give name and address of owner of each such business and submit
copy of working agreement).
24. If transferee is a corporation, is stock of transferee 10 be sold after this consemt is issued for any purpose?
If “YES,” explain purpose in Exhibit No. '
25. Does transferee now hold any obligations of licensee corporation? )
If “YES,” in Exhibit No. describe the obligations, methods by which acguired, and the X
dates on which they were oObtained.

26. Does local or state law require any authorization to transfer the control of the facilities and/or operations invoied
nerein? A copy of any necessary state authorization will be provided upon request. > x

If “YES,” attach as Exhibit No. a single certified copy of such authorization.

27. a. ts transferee personaly familiar with the provisions of the Cormission’s Rules governing the service which are
the subject of this application?
b. Has transferge examnined the subject facilities and determined that construction and operation is in compli-
ance with current authorizations and the Corwmission's Rules? >
28. Attach as Exhibit No. ____ 6 ___ a complete statement, setting forth facts which show how the instant

rop?sal will be in the public interest, and disclosing all relationships, affiliations or connections between the
ransker?de and ﬂ,.rrem or prospectve subscribers. "The statgment s guld comgn the names of corrm?n
stockholders, officers, directors, employees or individuais closely related to the management or cémro o
the facilities of the transferee and any subscriber.

29. If corporate permitiee or licensee holds any authorzations for Part 21 stations, answer (a) and (b) below:
a. Does authorization invoive facilities that have not been constructed? > X

f “YES,” does iransferee represent that it has, or has rea b n hat it will h th
ability fo meet tF\e x| ogtedpcost of' r‘:onstrughnp an3 suc?so?gclf ieagsu‘:’?mﬁg 1 e'tcon\gt'ruct%%' e >
period, and the estmated oOperating expenses fof tweke months’

b. Waere {acilities horized foliowi a comparative heari d e heen erate th ne year: or
invoive facilities ?hat have not OQ':\‘QCO"S"'? 193- or ".mo'L‘S _ﬂcilmgs that woege autgo'relggd t’bqlgwfngv a Pagdom X
election roceedtnv%arm) which the successful applicant recenved a preference and that have been perated >

Oor less than one

30. Does transferee represent that the information gwven in Part Il of this application is trye and correct, including any
ggfr;t;gsetgtpr other instruments submitted, and that said information and contracts (if arr”econsmute the full Lg

31. I?ogs transferee acknow&e%,tha!, if Cormmission consents, transfer of control must be complgted within 45 days P
of date of consent and Corfrmission must be notified by lefter within 10 days of consummation’ X

X

Certification: The applicant certifies that, in the case of an individual applicant, he or she is not subject 10 a denial of federal
benefits pursuant to section 5301 of the Anti-Drug Abuse Act of 1988, 21 US.C. 853a, or, in the case of 2 nonindividual ap-
plicant (e.g., corporation, partnership or other unincorporated association), no party 10 the application is subject to a denial of
federal benefits pursuant to that section. For the definition of a "party” for these purposes, see 47 CFR 1.2002.

R ves. Owno

The' undersigned represents that all the attached exhibits pertinent 10 Part il are 2 material part hereof and are incorporated herein
as if set out in full in this application; and certifies that all the statements made in Part Il of this application are true, complets
and correct to the best of his (her) knowiedge and belief.

— P\
DatZ / Typed or Printed Name of Transferee ;641 Title (Office Held by Person Signing)
24 / q‘/’ McLeodUSA Incorporated 1 Senior Vice President
Willful falge statemenis made on this applicalion ae punshable DX_{i@ and’ mpr sonment (U.S. Cods, TKie 18, Section 1001 and/or revocalion of
any station license or construction permit (U.S. Code, Title 47, Section 312(aX1) and/or forfeiture (U.S. Code. Tiie 47, Section 503).

FCC 704 - Page 3
March 1994



EXHIBIT 1
(Questions 1(a), 2)

Ilinois Consolidated Telephone Company

FCC Form 704

June 1997

The call signs, FCC file numbers, and station locations of the Point-to-

Point Microwave Radio Service licenses held by Illinois Consolidated Telephone

Company are as follows:

Call Sign File Number City State
KTF59 27952-CF-R-91 Sicily IL
KVD60 27953-CF-R-91 Taylorville 1L
KZ167 27954-CF-R-91 Mattoon IL
WCG279 27955-CF-R-91 Charleston IL
WDU694 27956-CF-R-91 Strasburg IL
WDU695 27957-CF-R-91 Shelbyville IL
WDU696 27958-CF-R-91 Effingham IL
WFY829 27959-CF-R-91 Litchfield IL
WFY830 27960-CF-R-91 Hillsboro IL
27961-CF-R-91 Ohlman IL

WHD930

\\\DC - 62854/11 - 0472367.01




Illinois Consolidated Telephone Company
FCC Form 704
June 1997

EXHIBIT 2
(Question 5)

ARTICLES OF INCORPORATION
OF

ILLINOIS CONSOLIDATED TELEPHONE COMPANY

\\A\DC - 62854/11 - 0472367.01



ILLINOIS CONSOLIDATED TELEPHONE COMPANY

SECRETARY’S CERTIFICATE

I, M. T. SALMON, DO HEREBY CERTIFY, that I am the Assistant Secretary of Illinois
Consolidated Telephone Company, an Illinois corporation (the “Corporation”), and am keeper of
the records thereof.

I DO FURTHER CERTIFY, that the Corporation’s Articles of Incorporation attached
hereto as Exhibit A are true, correct and complete as of the date of this Certificate.

M.T. S%on

Assistant Secretary

Dated: June 25, 1997



File Number

ll!gmaa. ARTICLES OF AMENDMENT TO TEE ARTICLES OF
INCORPORATION OF
ILLIROIS CONSOLIDATED TELEPHONE COMPANY

INCORPORATED UNDER THE LAWS OF THE STATE OF ILLINOIS HAVE BEEN

FILED IN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE
BUSINESS CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 1984,

Mo Sorgore. A fnilpor: Soretavy of St of the St
of Wloeoi, by ovtee %%JZM@ & Z & Aoty
ddae Hd cordflints and etk forets & cpy of Hhe /
An Testimony Whereol, Tiortoset my fand, andcsuss to
Lo affived 6o Groat SoaklofoUihoSontnof ST imocs,
altly Gtyef Puringoll Mo 151
ey oft U 40499 _and
PV A u%a’gﬁczm@nm%//ﬁ%t#d«.”w
e Lo Aunchodand, 14TH

Qam C dog,

[' SECAGTARY oikaate




BCA-10.30 (Form Rev. Jan. 1986) Fie # | Lm...yq(r-}

S.:r?ﬂyﬂm This Gpase Fer Use By
Submit in licate
e State of lNinois ""'"',";"
Remit payment in Check or Money Dam a""!"?
Ovrder, peyabic to *Secreery of ARTICLES OF AMENDMENT Lcense Fee  §
Stere” Franchise xS 25~
DO NOT SEND CASH! Fling Fes
ly? 31

Pursuant 10 the provisions of “The Business Corporation Act of 1833", the undersigned corporation hereby adoots
these Articles of Amendment 1o its Articles of Incorporation.

ARTICLE ONE The name of the carporation is _ LUnois Consolidated Telephone Company

(Nowe 1}

ARTICLE TWO The iollowing amendmeni of the Anicles of Incorporation was 30opted on May 16

19_ 90  in the manner indicaled below. ("X~ ane box only)

O By a majority of the inCOrpORIONS, provided ho direciors were named in the articles of incorporation and ?
no aieciors have been eiscted: of by 8 majority of the board of difectors, in acoordance with Section 4
10.30. the corporation having issued no shares 3s of the time of adoption of this amendment.

(Nose 2)

O By a majonty of the board of directors. in accordance with Section 10,15, shares having been issued but
shareholder action not being required for the adoption of the amendment;

{Nowe 3)

By the snarehoiders. in accordance with Section 10.20, a resolulion of the board of directors having been
duly adopted and submitied to the shareholders. At 3 meeting of shareholders, not less than the minimum
number of votes required by statute and by the articles of incorporation were voted in favor of the amendment;

{Note 4)

0 By the shareholders, in accordance with Sections 10.20 and 7.10, a resolution of the board of direciors
having besn duly adopted and submitted 10 the shasehoiders. A consent in writing has been signed by
shareholders having not less than the minimum number of wies required by statwte and by the anticles
of incorporation. Sharehoiders who have not consented in wriling have been given notice in accordance
with Section 7.10;

{Now ¢)

O By the shareholders, in accordance with Sections 10.20 and 7.10. a resolution of the board of direciors
have been duly adopted and submitted to the sharehoiders. A consent in writing has been signed by alt
the shareholders entitied 10 vote on this amendment.

{Note ¢)

(INSERT AMENDMENT)

{Any articie being amended is required to be set forth in its extirery) (Sugpested lengucge Jor an emendment o change the corporase
name ic RESOLVEL that the Articles of Incorporetion be amended 10 reod as follows:)

e PAID

JUN 4 1930

All changes other than name, include on page 2
(over)



Page 2
Resolution

RESOLVED, that Article Six of the Articles of Incorporation
of the Company be amended to read in its entirety as follows:

“The number of directocs shall be fixed as in the By-
Lasws. Any vacancy occumring in the Board of
Directors and any directorship to be filled by reason
of an incresse in the nomber of directors msy be
filled by a majority of directors then in office.”



Page 3
manner in which g.%ﬂ%sgg.ﬁnga
ARTICLE THREE ﬁ%“g-ﬂggs.gggﬁggggg.gg
§2§§8!§§§W8§38~§5§ 'No change*)
No Change .

ARTICLE FOUR () e et g Canta iﬂis.gnnﬂdzis?a!zgngsag"

. smount of paid-n capaal in Cagatal ioplaces the terms Sisted Capitel gnd Paid in Surplus snd is
g?%igggszggwﬂgﬁiggio
change™)

No Chenge
Sefore Amendmer? After Amendment

Paig-in Capital

(Complets sither em 1 or 2 below)

(1) The undersigned corporation has caused thess articies 1 be signed by its duly authorized officers, each of whom
affirm, under penalties of perjury, that the facts stated herein are wue.

Peter L. Rossiter, Secretary Richard A. Lumpkin, Chairman

(Type or Pring Nevw ond it} Dwe o Prins Nme ond Guic)

{2) W amendment is authorized by the incorporators, the incorporators must sign below,
OR

It amendment is authorized by the directors and there are no officers, then a majority of the directors or such direclors as
may be designated by the board, must sign below.

The undersigned affimns, under penalties of perjury, that the facts stated herein are true.

Dated .19




NOTE 1.
NOTE 2:

NOTE 3:

NOTE 4.

NOTE 5:

Form BCA-10.30

File No,

Page 4
NOTES and INSTRUCTIONS

State the true @Qct corporale name as it appears on the records of the office of the Secretary of State.
BEFORE any amendments herein reporied.

Incorparators are permitted 10 adopt amendments ONLY before any shares have been issued and before

“any directors have dbeen named or elected. {§ 10.10)

Directors may adopt amendments without sharehoider approval in Only six instances. as foliows:

()10 remove the names and addresses of directors namad in the anicles al incorporation:

-(b)to remove the RAME and address of the initial regisiered agent and repistered office, provided 2 state-
ment pursuant 1o § 5.10is also filed;

{c)to spiit the issued whole shares and unissued authorizad shares by multiplying them by a whole number,
50 long as no C1ass or series is adversely affecied thesredy, »

()10 change the corporate name by substituting the word “comporation™. “incorporated”, “company™, “limited”,
or the abbreviation “corp., “inc.’, “co’ or “Wd" for a similar word or abbreviation in the name, or by ad-
ding a geographical attribution to the name;

(@)l reduge o;m authorized thares of any class pursuant to a cancellation statement (iled in accordance
with § 9.05,

(N to0 regute the articles of incorporation as currently amended. (§ 10.15)

All amendments not asopted under § 10.10 of § 10.15 require (1) tnat the board of direciors adopl u «#80iv-
tion setting forth the proposed amendment and (2) that the sharehoiders approve the amendment.

Shareholder approval may be (1) by vote at a shareholders” meeting (either annual or special) or (2) by con-
sent, in wriling, without a meeting.

To be adopted, the amendment must receive the affirmative vote or cansent of the holders of at least 2/3
of the gutstanding shares entitied to vote on the amendment (dut If class voting applies, then also at feast
a 23 vote within each class Is required).

The articies of incorporation may supercede the 2/3 vote requirement Dy specifying any smaller or larger
vole requirement not less than a majority of the outstanding shares entitied o vote and not less than a
majority within each class when class voling applies. (§ 10.20)

When sharenolder approvai is by written consent, all shareholders must be giv.en nohoe of't;{e pEopbsed
amendment at least 5§ days before the consent is signed. If the amendment is adopied, sharehoiders who
have not signed the consent must be promptly notified of the passage of the amendment.(§§ 7.10 & 10.20)

§
- Q
8 3 o s § z %
c st M = 5 £58%
L g 2 — 5 g gagh
Z ] -t 2 z 8381
w o 8 o< =
g T 5 LL. « §¢§§'§
£ 3 3 33
E 2 .
2
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.
¥ oﬁtmsoanmwmmmm FILING DEADUNE IS: PRIOR TO 04/01/90

RETURN TO: STATE OF ILLINOIS %o&vwm TION
Departmant of Dusiness Services DOMESTIC CORPORATION ANNUAL REPORT . 0 1749-846-1
e »

Telophone (217) 7827808 YEAROF 1990
JLLINOIS CONSOLIDATED TELEPHONEWD
1) L R A LUMPKIN } .
CORPORATE NAME 121 SOUTH SEVENTEENTH 1930 COLES
MATTOON, IL., 61938
REGISTERED OFFICE A

CITY, IL. 2P CODE

2) AGENT/OFFICE CHANGES ONLY (300 11
ILLINOZIS CONSOLXIDATED TEL

04710715924 L Corporation Name
_..._SJ.D&:telneofzw;tzd e sy S R Rt Richacd A. xin
tored Agent
Regisiered Office - Street AGOrIts
Feoall Emﬂd? if umber
‘&g wa City. Covnty, L. Tip Code
4.) The names and addresses of the officers and directors are: (If officers are directors, s0 state.)
NAME OFFICE | NUMBER & STREET ° cny STATE zip
See Attachment Presigeat
Secretary
Traasuns
~ LI iy Diretter
N PR Direcior
~ ‘- . ,_‘dv.’ Dirsctor RS

5) The type ot busmess actually conducted in minms is Publ:.c U::uity ‘Ielephone
6.) Number of shares authorized and issusd Tas olyis31290 !

CLASS SEREES . .. PAR VALUE muasamuomzeo < NUMBER ISSUED
OUAR See Attachidnt’ 1 3

EAXENRINKS

7a.) The amount of paid-in capital.as of m / 31 ,90 7b) ‘FhePaud-m Capital as of

is: on record mth the Secretary o&tate s
*PAID-IN CAPITAL § 11,520,000 : TOTAL § - "33 $20 000
**'Paid-in Capital" replaces the terms :
Stated Capital and Paig-in Surplus. L (The figure in ttem 7b may not be aitered)

It does not include Reteined Earnings.

ITEM 8 MUST BE SIGNED!

Undeor the pensity of mwuumm

ang,
change of regisiered
oo Ll '
) By g £ urer teoge ang Dehet, rue, commeet, and

fosn)




&R this office.

EXPEDITED

STATE OF ILLINCIS SECRET.
|m3“w§'ﬁ“muf?gm AT OF STATE
a
o vatos of J'Y - .mnzsmw
pages, 3s taken from the I on fii¢ in EXP. FEES =
M[r«. COPY.-CERT._I9.
GEORGE H. RYAM

SECRETARY OFSJATE . .




~ 2

%alltnw!mﬂ[mwwmﬁng:

5, | ARITCLES OF AMMNUMENT TO THE ARTICLES OF
INCORPORATION, duly signed and verified of ILLINOIS CONSOLIDATED
TELEPHONE COMPANY incorporated under the laws of the State of

© ILLINOIS have been filed in the Office of the Secretary of State

as provided by The "Business Corporation Act" of Illinois, in
force July 13, A.D. 1933.
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(File iz Duplicate)
ARTICLES OF AMENDMENT

TO THE

ARTICLES OF INCORPORATION
oF

ILLINOIS CONSOLIDATED TELEPHONE COMPANY

{Esest Corporate Name)

Jim Edgar
To AbsbNEBCREAN
Secretary of State
Springfield, Illinois

The undersigned corporatitn, for the purpose of amending its Articles of
Incorparation and pursuant to the provisions of Section §5 of *The Business
Corporation Act” of the State of [llinois, hereby executes the following Articles
of Amendment:

ARTICLE FIRST: The name of the corporation is:
ILLINOIS CONSOLIDATED TELEPHONE COMPANY

ARTICLE SECOND: The following amendment or amendments were
adopted in the manner prescribed by “The Business Corporation Act” of the
State of lllinois:

WHEREAS the Company wishes to amend and restate its
Articles of Incorporation, as amended; and therefor

RESOLVED that the Anmended and Restated Articles of
Incorporation, attached hereto as Exhibit A, be and

hereby are adopted as the Amended and Restated Axticles
of Incorporation of the Company.



EXHIBIT A

ARTICLE ORE

The name in which the corporation was incorporated under
is Illinois Consolidated Telephone Company. The date of
incorporation was April 10, 1924. ./

ARTICLE TWO

The name and address of the registered agent and registered
office on the date of the adoption of these Amended and
Restated Articles of Incorporation is: s

Registered agent: R.A. Lumpkin

Registered office: 121 South Seventeenth Street,
Mattoon, Illinois, Coles County

ARTICLE THREE

The duration of the corporation is perpetual.

ARTICLE FOUR

The purposes for which the corporation is organised are:
to buy, sell, lease, make, construct, acquire, manage,
operate and paintain telephone exchanges and systems, toll
lines and all other types of communications facilities,
including any equipment, devices, apparatus and supplies,
and any other real or personal property, used or useful

in the transmission of intelligence by electricity or by
anydother means that may now be known or hereafter discov-
ered.



ARTICLE FIVE

CAPITAL STOCK

A. Authorized Number and Classes of Shares.

(1) Designation of Classes; Par Value and Authorized
Hunsgr of Shares of xaéﬁ Class

The aggregate number of shares which the Corpora-
tion has authority to issue is Three Million One Hundred
Pifty Thousand (3,150,000) divided into three classes as
follows:

(a) Three million (3.000.000)4:£ares designated
as "Common Stock", $10 par value per share, consisting
of Two Million Two Hundred Pifty Thousand (2,250,000)
shares issued and outstanding and Seven Hundred Fifty
Thousand (750,000) shares unissued at the date of
these Amended and Restated Articles of Incorporation;

(b) Seventy-five Thousand (75,000) shaces of
Preferred Stock, $50 par value per share, consisting
of:

(i) Porty-eight Thousand (48,000) shares
issued and outstanding at the date of these Amended
and Restated Articles (sometimes hereinafter
referred to as "01d $50 Preferred®), divided
into two series as follows: we T

Shares of Series Outstanding

Designation of Series at the date of this Amendment
Series A 7,500
Series B 40,500; and

(ii) Twenty-seven Thousand (27,000) sbares
unissued at the date of these Amended and Restated
Articles of Incorporation and issuable hereafter
in series (sometimes hereinafter referred to
as "New $50 Preferred®); which authorized number
may be increased to the extent that shares of
0l1d $50 Preferred are decreased by cancellation
and reclassification as permitted by paragraph
C(4) of this Subdivision.

(c) Seventy-five Thousand (75,000) shares of

P;efe::ed Stock, $100 par value per share, comsisting
of:



(i) Twenty~-Two Thousand Seven Hundred
Fifty (22,750) shares issued and outstanding
at the date of these Amended and Restated
Articles of Incorporation (sometimes referred
to as "01d §$100 Preferred”), and -

(ii) Pifty~-Two Thousand Two Hundred
Pifty (52,250) shares unissued at the date
of these Amended and Restated Articles of
Incorporation and issuable hereafter in
series (sometimes hereinatter referred to
as "New $100 Preferred®): which authorized
number may be increased to the extent that
shares of 01d $100 Preferred are decreased
by cancellation and reclassification as
permitted by paragraph C(4) of this Subdivision.

As used herein the tern "Preferred Stock®, without further
qualification, refers, collectively, to both the Preferred
Stock, $50 par value per share, and the Preferred Stock,
$§100 par value per share; the term "New Preferred" refers,
collectively, to both the New $50 Preferred and the New

$100 Preferred; the term "0Old Preferred” refers collectively
to both the 01d $50 Preferred and the 01@ $100 Preferred:;
and the term “this Subdivision" refers to the provisions

of the amended and Restated Articles of Incorporation con-
tained under the caption "Capital Stock”.

(2) Preferred stock of each Class, Issuable in Series

Subject to the terms of the two different series
of the 0l1d $50 Preferred which are set forth in Part E
of this Subdivision, the terms of the series of 014 $100
Preferred which are set forth in Part F of this Subdivision,
and the variations between different series of the New
Preferred which shall be fizxed and determined hereafter
as set forth in Part D of this Subdivision series of the
Preferred Stock of the Corporation, whenever designated
and issued, shall have the same preferences, limitations
and relative rights and shall rank equally and share ratably
in all respects. All shares of any one series of the Preferred
Stock shall be alike in every particular, and each series
thereof shall be distinctively designated by letter or
descriptive words or figures.

B. Common Stock

(1) Dividends

The holders of the Common Stock shall be“entitled
to receive, when and as declared by the Board of Directors,
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such dividends as may be declared from time to time by

the Board of Directors subject to any limitations of applic-
able law of the State of Illinois and to the prior rights

of the holders of the Preferred Stock as fixed in Qr pursuant
to this Subdivision. -

(2) Share Dividends

The Board of Directors are authorized to declare
and the corporation to pay dividends payable in shares
of the corporation baving a preference as to dividends
over the shares upon which such dividend shall be paid.

c. Preferred Stock Preferences and Provisions Applicable
to ALl Series.

The provisions of this Part C shall apply to
all shares of Preferred Stock (both 01d an New Preferred),
except as otherwise expressly provided for”in this Subdivision.

(1) Dividends

The bolders of Preferred Stock of each series
shall be entitled to receive cumulative dividends thereon,
when and as declared, payable guarterly on dates to be
determined by the Board of Directors prior to the issuance .
thereof, at the applicable rate for such saries, namely:
for each series of 01d $50 Preferred, as specified in Part
E of this Subdivision, for each series of Old §100 Preferred,
as specified in Part P of this Subdivision, and for each
series of New Preferred, as may be determined therefor
by the Board of Directors prior to the issuance of such
series, out of any assets lawfully available therefor,
before any dividends are paid upon the Common Stock. No
dividends shall be paid upon the Common Stock at any time
until all such cumulative dividends on the Preferred Stock
for all past quarterly dividend periods shall have been
previously paid or funds for the payment thereof (without
interest) set apart therefor. In the case of all shares
of each issue of each series of Preferred Stock the dividends
shall, unless otherwise determined by the Board of Directors
prior to the issuance thereof, be cumulative from the quarter-
yearly dividend payment date next preceding the date of
issue of such shares unless issued on a dividend payment
date, in which event the dividends shall accumulate from
such dividend payment date.



(2) Liquidation, Dissolution or Winding Up

In case of voluntary or inveluntary liquidation,
dissolution or winding up of the Corporation, the holders
of shazes of each series of the Preferred Stock shdll be
entitled to receive out of any assets of the Corporation
lawfully available therefor, in money or aoney's worth,
the applicable amounts specified pursuant to paragraph
D{l) with respect to such gseries (in the case of New Pre-
ferred), the applicable amounts specified pursuant to para-
graph F(4) with respect to such series (in the case of
0lad $100 Preferred), and the applicable amount specified
in paragraph E(2) (in the case of 0l4 $50 Preferred), before
any of such assets shall be paid or distributed to holders
of Common Stock; and if the assets of the Corporation shall
be insufficient to pay to the holders of all of the Preferrad
Stock then outstanding the entire amounts to which they
may be entitled, the holders of each outstanding series
of Preferred Stock shall share ratably in such assets in
proportion to the amounts which would be payable with respect
to such series if all amounts payable thereon were paid
in full. The consolidation or merger of the Corporation
with or into any other corporation or corporations, or
the merger of any other corporation or corporationg into
.the Corporation, in pursuance of the laws of the State
of J1linois or of any other applicable state providing
for consolidation or merger, shall not be deemed a liquida~ ~
tion, dissolution or winding up of the Corporation within
th; meaning of the foregoing provisions of this paragraph
C( )0

{(3) Denial of Other Participation

The holders of the Preferred Stock shall not
be entitled to participate in any distribution of the pro-
fits, assets or capital of the Corporation, either in money,
property or stock, except as provided in or pursuant to
this Subdivision.

{4) Reclassgification

Any shares of Preferred Stock of any class at
any time redeemed, purchased or held in the treasury which
have been restored upon cancellation to the status of author-
ized but unissued shares may, in the discretion of the
Board of Directors, be reclassified into authorized but
unissued shares of Preferred Stock of any other series,
or undesignated as to series, of the same class.



(5) Income Requirement for Certain Additional Issues

As long as any shares of the Preferred Stock
of any class are outstanding the Corporation shall not,
without the affirmative vote of the holders of recdrd of
two-thirds of the total number of shares of Preferred Stock
of all series of such class then outstanding, issue any
additional shares of any series of Preferred Stock (including
the reissue, resale or other disposition of redeemed or
reacquired shares of Preferred Stock, whether or not can-
celled or retired prior to reissue, resale or other disposi-
tion), unless the consolidated net income of the Corporation
and its subsidiaries applicable to the payment of dividends
on the Preferred Stock for any twelve (12) consecutive
calendar months within the fifteen (15) calendar months
immediately preceding the first day of the calendar month
in which such additional shares of stock shall be issued
shall have been at least four times the dividend requirements
for a twelve (12) month period upon the entire amount of
the Preferred Stock to be outstanding immediately after
the issue of such additional shares.

(6) Voting Rights on Certain Changes in Authorized

Shares

§0 long as any shares of Preferred Stock of any
class are outstanding the Corporation shall not without
the affirmative vote of the holders of record of two-thirds
of the total number of shares of the Preferred Stock of
such class then outstanding:

(a) Amend, alter, change or repeal any of the
express terms of any shares of any class of the Pre-
ferred Stock then outstanding in a wanner prejudicial
to the holders of the shares of such class; provided,
however, that if any such amendment, alteration, change
or repeal shall be prejudicial to the holders of one
or more but not all of the series of the Preferred
Stock of a class at the time outstanding, only such
consent of the holders of two-thirds of the total
number of shares of all such series so affected shall
be required; or

(b) Create or authorize any class of stock ranking
prior to the Preferred Stock in the payment of dividends
or distribution of assets.

(7) Redemption Procedure

The following provisions of this paragraph C
(7) shall be applicable to all redemptions of shares of



014 $50 Preferred, 01d $100 Preferred and, unless and to
the extent that the Board of Directors shall otherwise
determine in respect of any cne or more series of New Pre-
ferred, shall also be applicable to redemptions of shares
of each series of New Preferred which shall be redéemable
by its terms: :

{a) The Preferred Stock, or the whole or any
part of any geries thereof, to be selected by the
Board of Directors, shall be subject to redemption
at the option of the Corporation at the respective
dates and redemption prices, and upon the conditions,
specified in Part E of this Subdivision with respect
to each series of 014 $50 Preferred, and upon the
conditions specified in Part P of this Subdivision
with respect to such series of 0138 $100 Preferred,
or as specified by the Board of Directors pursuant
to paragraph D(l1) with respect to each series of New
Preferred. If less than all of the shares of any
series shall be redeemed, the shares of such series
to be redeemed shall be selected by lot, or pro rata
in proportion to the numbers of shares, or in any
other fair and customary manner, as the Board of Di-
rectors may direct.

(b) Notice of. every such redemption shall be
mailed to the holders of the shares to be redeemed,
at their respective addresses as the same shall appear
on the books of the Corporation, at least thirty (30)
days prior to the date fixed for redemption.

(c) Upon the giving of such notice the shares
to be redeemed shall not be entitled to any dividends
except those accurnulated and unpaid at the date fixed
for redemption, and shall not be transferable on the
books of the Corporation except to the Corporation,
and after the date fixed for redemption all such shares
shall no longer be deemed to be outstanding, and the
holders of such shares shall have no right in or in
respect of the Corporation other than the right to
receive the redemption price, including dividends
accumulated and unpaid to the date fixed for such
redemption, without interest, upon surrender of the
certificate or certificates for such shares or the
notation of such redemption on the certificate or
certificates with the approval of the Corporation;
provided, however, that after giving notice of any
such redemption as aforesaid, or after giving to the
bank or trust company hereinafter referred to irrevoc-
able authorization to give or complete such qptice,
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